MEMORANDUM  OF  AN  AGREEMENT
between
PASSIONATE CONSULTANTS  (PRIVATE) LIMITED

trading under the name or style of SCOTTYPHOTOGRAPHY 

a Company duly incorporated with  limited liability according to the laws of Zimbabwe herein represented by CHRISTOPHER SCOTT he being duly authorised thereto

  (called “the Company”)







and

____________________________________________
(called “the Client”)

W H E R E A S  :
A.
The Company carries on business as professional photographers and the Client is desirous of engaging the services of the Company to undertake photographic work on its/his/her behalf;

B.
The Company is prepared to engage its services to the Client;

C.
The Company and the Client have reached agreement as to the terms upon which the services of the Company are to be engaged by the Client, subject to such terms being recorded in writing.

NOW THEREFORE IT IS HEREBY AGREED AS FOLLOWS:

1.
ENGAGEMENT  AND FEE

1.1.
The Client agrees to retain the services of the Company to undertake certain 

photographic work on its/his/her behalf.

1.2
The scope of the photographic work to be undertaken by the Company on 
behalf of the Client and the fee payable for such work is more fully detailed 
in the Schedule attached hereto marked Annexure “A”.

1.3
Full payment must be received by the Photographer on presentation of the final invoice. No original, high resolution work will be released to clients without full payment being settled. The Client agrees to pay interest at 2% above the prime rate per month or part thereof on overdue payments.

1.4
Where additional expenses are incurred by the photographer due to changes in the original brief by the Client or by circumstances beyond the Photographer's control, the Client agrees to pay such reasonable expenses and/or fees at the Photographer's normal rates.

1.5
Client is responsible for all expenses incurred up to the time of cancellation, plus 50% of the Photographer's fee. If cancellation is given less than two (2) business days before the shoot, Client will be charged 100% fee. Unless otherwise agreed, Client will be charged 100% fee if postponement is due to weather conditions on location or 50% if postponement due to weather conditions is before departure.

1.6
The Client has no right to reject work on the basis of style or composition unless a rejection fee has been agreed in advance. If the Photographs are no longer publishable, through no fault of either the Photographer or the Client, the Client agrees to pay 50% of the Photographers account and cancel the Exclusive License agreement otherwise the Client shall make full payment.
2.
COPYRIGHT PROMOTION etc

2.1
The Client acknowledges that the Company shall have the sole copyright on 
all material produced by it from the photographic work undertaken on 
its/his/her behalf and this cannot be waived without the written agreement of 
the Company and additional financial compensation  being  negotiated.


2.2
The Company agrees that the Client may use all or any of the images 
created by it for any marketing or self promotional purposes, save for 
commercial gain.

2.3
The Client may not under any circumstances use images created by the Company for commercial or financial gain without the written agreement of the Company and additional  financial compensation being negotiated.


2.4
The Client may not pass on any images to a third party without notifying the 

Company in writing and disclosing the identity of the third party and what it 

intends doing with the images.  Should any of the terms and conditions of 


this Agreement be breached by a third party to whom the Client has passed 

on images the Client shall be liable for such breach.

2.5 The Client shall not alter in any way the images created by the Company without the written consent of the Company. This may include but is not limited to changing colours, creating composites  with  multiple images, adding or removing elements from the photograph.

2.6 The Client recognises and acknowledges that any images created by the Company from the photographic work undertaken on its/his/her behalf can be used by the Company to generate income in areas outside the Company’s relationship with the Client.  In this regard the Company shall ensure that the images shall not be used, where applicable, in market situations that will compromise the integrity of the Client’s brand, market stance or identity. The Client agrees that all or any of the images created by the Company may be used  by the Company for all forms of marketing and advertising.

2.7 It is open to the Client to request that the copyright on any images be transferred from the Company to it/him/her in line with any additional financial compensation that may be negotiated on the potential future value of the images, after which the Company shall have no further recourse to access and utilise the images for any purposes.

2.8  The Company undertakes to archive all images created by it from the photographic work undertaken on behalf of the Client and shall provide these images to the Client within a reasonable time period of the request for such images by the Client.  The Company shall make such images available to the Client on four digital mediums (DVD’s).  Any additional requirements shall be supplied by the Company at the cost of the Client.

2.9  The Client shall not hold the Company liable for the loss or damage of the original archived filed and it/he/she shall endeavour to keep its/his/her own archived files for future use and against possible future damages.

2.10 For editorial use, Client agrees to provide a credit line in the form of “© <Year><Photographers Name>” in type no smaller than the nearest text and immediately adjacent to the picture used or the fee is tripled.
3.
WHOLE AGREEMENT

3.1
This Agreement constitutes the whole Agreement and understanding 
between the parties with respect to the subject matter of this Agreement and 
supersedes all prior discussions between the parties and/or their 
representations, warranties or undertakings with respect to the subject 
matter of this Agreement.

3.2
Any extensions or latitude given by one party to the other shall not be constituted as a waiver of such party’s rights hereunder. 



4.
NON-VARIATION

No amendment or variation to this Agreement shall be valid and binding unless reduced to writing and signed by both parties.

5.
NOTICE AND ADDRESSES FOR SERVICE


Any notice, document, demand or request required to be given or made in terms of 


this Agreement shall be deemed to have been duly given or made when physically 


delivered or sent by registered mail addressed to:

a)
the Company
:
c/ 3 Brentwood Avenue





Mt Pleasant





HARARE 


b)
the Client:


or such other address as either party may by written notice specify. 

6.
WAIVER 
No waiver, express or implied, by a party of any breach by the other party of any term or condition of this  Agreement shall constitute a waiver of any subsequent breach of a like or other term or condition herein.
7.
COSTS

The costs of Atherstone & Cook arising from the preparation of this 
Agreement shall be borne by the Company.

SIGNED by the Company at  HARARE  on this the                day of  
                  2008.


         

AS WITNESSES:
1.  ………………………………………
    ___________________________________

for and on behalf of PASSIONATE CONSULTANTS (PRIVATE)  LIMITED
2. ………………………………………

SIGNED by the Client at  HARARE on this the      day of                                     2008.
AS WITNESSES:
1.  ………………………………………
    ___________________________________
2. ………………………………………
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